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August 19, 2010 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423 

Contract 4-8841 Rider 3 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a) are two (2) copies of a Memorandum of Lease, dated as of May 11, 
2010, a primary document as defined in the Board's Rules for the Recordation of 
Documents. 

The name and address of the party to the enclosed document are: 

Lessor: American Railcar Leasing LLC 
620 North Second Street 
SL Charies, Missouri 63301 

[Lessee: Holly Refining & Mariceting Tulsa LLC 
1700 S Union 
Tulsa, OK 74102] 



Section Chief 
August 19, 2010 
Page 2 

A description ofthe railroad equipment covered by the enclosed document 
IS: 

24 railcars within the series SHPX 209589 - SHPX 210094 as more 
particularly set forth in the attachment to the document. 

A short summary of the document to appear in the index is. 

Memorandum of Lease Contract 4-8841 Rider 3 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surtace Transportation Board covering the required recordation fee. 

Kindly retum stamped copies ofthe enclosed document to the 
undersigned. 

Very truly yours, 

d i ^ -

Robert W Alvord 

RWA/sem 
Enclosures 



HUG 1 9 ' 1 0 - 9 0 0 AM 
MEMORANDUM OF LEASE 

This Memorandum of Lease is prqiared and fiied by Ameriom lumcarjLeasmg 
LLC, a Delaware limited liability conipany, on behalf of 0) itself as lessor and/or as 
assdgnee of ACF Luhistries;, InaHporated, ACF Industries LLC, American Railcar 
In&istries, Lac., and/or ACF Acceptance LLC as the sole member of various ACF 
Accqitance eittities, and/or (li) as manager &r one or more of tfae following affifiated 
lessors: ARI First LLC, ARI Second LLC, ARI Third LLQ ARL n Funding LLC, ARL 
Fifih IXC; and Shqipers Third LLC, aU with respect to Holty Refining & M a r i i ^ 
TnisaLLC, a Ddaware limited Liability ConqwnyO'̂ '̂Cssee"). 

American Railcar Leasing ULC (as a«ngnar or lessen; herdn, **LessoO and Lessee 
have altered into that certam Master Service Contract as idcntHied on Sdiednle A (as 
amended, changed, assigned, modified and siqqiilemented fixim lime to timei, togedier 
widi any scfaedules and esMbits dierelo, die "Lease"), pursuant to wfaich Lessee leased 
the railcars listed <m Scfaedide A attaclied tereto fir<»u Leraor on ̂  terms and conditions 
set fi>rth therein, and firom time to time may lease odier railcars bearing tfae rqiortmg 
marks SHFX andAir ACFX. 

ITie Lease; among odier things, has tfae fiillowing pFovision: 

In order to more fidly protect die r ^ ^ title and ownership ofthe Lessfx* (induding its 
assignees) in die cars faemmder however, the Lessee is granting to tbe Lessor the lien on 
and security interest in tfae cars as set fiiitfa as fi>llows. Widiout pngudice to tbe Lessor's 
fiill and complete ownership, rights tide and interest in and to die cars, in wder to secure 
any and all current and fidure ohilgations of the Lessee under this lease, fi»r good and 
valuable cratadeiatimi, tfae Lessee henity irrevocably grants to the Lessor a continuing 
lien on and a security inteiest in (f) die cars together with any proceeds 1faeie(tf̂  and/or 
therefrom, induding, without Imutation, any proceeds and receivables generated fixxm the 
sale or lease ofthe cars, and (ii) aay insurance daims rdated to the cars and any proceeds 
fiiom sucfa daims. The cars indud^ without limitation, (a) aity and all Improvements, 
additions, replacements, substitutions and modifications tfaneon andAv tbeseoS, (b) die 
railcars qiecifically set fivth m this lease; (e) any other railcars leased or to be leased 
under this lease to the Lessee and (d) any railcars in possession ofthe Lessee bearing 
reputing maiks ACFX, SEIPX and any otho-repottii^ marks owned by Lessor as ofthis 
date or at any date in tiie fiiture. The Lessor may fium time to time indude an afBliate of 
the Lessor, becoming the Lessor through an assi^unent of this lease or any schedule 
tfameof andAir the cars. 

{3«700/I010/12/13/20QWDOS32049vI} 



This Memorandum of Lease is prqiared for registration purposes and is not intended to 
amend the terms and conditions ofthe Lease. 

AMERICAN RAILCAR LEASMG LLC 

By: 
Namej^unanJ 
Titie: VP-Business Development 

STATE OF MISSOURI ) 
) ss.: 

COUNTY OF ST. CEMRLES ) 

On this llth day ofMav. 2010. before me, personally appeared Brian 
Evdo, to me personally known, who bemg by me (hily swom, says that he resides at St. 
Charles, Missouri and is the W - Bu»ness Development of American Railcar Leasmg 
LLC, that said instrument was signed on the date hereof on behalf of said company by 
authority of its goveming body; and he admowledged that tfae execution ofthe foregoing 
instrument was the fiiee act and deed of sAid company. 

Notaiy Publii 
My commisaon ejqpires on 8/2/!2012 

{36700/I010/12/IS/2009/OOS32049V1} 



SeheduleA 

Equipment 

Holly Refining & Marketing - Tulsa LLC 
Cortrad4-^841 riders J4<i. U M » P 
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CERTIFICATION 

I, Robert W. Alvord, attomey licensed to practice in the State of New Yori( and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached <x}py with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

Dated: . ^ / Lg[|, J ^ 
Robert W. Alvord 


